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Dear Supervisors:

NEW LEASE
HARBOR-UCLA MEDICAL FOUNDATION INCORPORATED AT

HARBOR-UCLA MEDICAL CENTER
(SECOND DISTRICT) (3 VOTES)

SUBJECT

This recommendation is to approve a new lease and sublease for 31,357 rentable
square feet of medical office space at 21840 South Normandie Avenue, Torrance,
California with the Harbor-UCLA Medical Foundation Incorporated (MFI), a California
non-profit corporation, for five years with an option to extend the term for an additional
five years.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Find that the project is exempt from the provisions of the California
Environmental Quality Act pursuant to Class 1 of the Environmental Document
Reporting Procedures and Guidelines adopted by your Board on November 17,
1987, and Section 15301 of the State California Environmental Quality Act
Guidelines (Existing Facilities).

2. Approve and instruct the Chairman to sign the lease with Harbor-UCLA Medical
Foundation Incorporated for a five-year period with an option to extend for an
additional five years for the continued use of approximately 31,357 rentable
square feet for the consideration as expressed therein.

'To Enrich Lives Through Effective And Caring Service"
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3. Approve and instruct the Chairman to sign the sublease to the lease whereby
the County leases back 5940 square feet of space on a full service basis from
Harbor-UCLA Medical Foundation Incorporated for the term of the lease.

4. In accordance with the requirements of Government Code Section 26227
governing real estate transactions with public non-profit corporations, find that:

· The lease contributes to the furtherance of social programs;
· The property, except for the portions covered by the sublease, is not needed

for County purposes during the lease term and option period; and,
· The lease is in the best interest of the County.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

On April 26, 1988, your Board approved a 20-year ground lease with Harbor-UCLA
Medical Foundation Incorporated (MFI), to construct, at their cost, a medical offce
building on the campus of the Harbor-UCLA Medical Center (Medical Center) at

21840 South Normandie Avenue, Torrance, California. The ground lease required the
building improvements to become the property of the County at the end of the lease
term on April 25, 2008. MFI continues to occupy the building on a holdover basis.

MFI is composed of physicians who are staff physicians at the Medical Center and are
also faculty members of the UCLA Medical SchooL. Through the original ground lease,
MFI established a medical office in which off duty staff physicians were able to provide
treatment for privately insured patients who would not otherwise be able to receive
specialized care.

During the lease term, MFI has provided valuable public services to the community by
offering specialized health care through a private practice facility. MFI enhances the
services at the Medical Center by assisting in recruiting and retaining faculty physicians
who are highly specialized in various medical disciplines.

MFI has requested a new lease for five years with an option to extend for an additional
five years. In addition, the County will have the use of 5,940 square feet of the building
during the term of the lease. The new lease will allow MFI to continue to provide the
following:

Benefits to the Public

· Patients throughout the region gain access to world-renowned expertise of Harbor-

UCLA faculty physicians.

· HMO patients have access to a valuable resource for obtaining out-of-plan second
opinions, from knowledgeable academic specialists.
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. Link between Harbor-UCLA Professional Building and hospital-based
Faculty Referral Center enables private patients to access state of the art,

life- saving clinical expertise.

Benefits to Harbor-UCLA Medical Departments and Faculty Physicians

. Medical Departments derive a valuable edge in recruiting and retaining hi€Jh1y
qualified faculty, through providing these physicians with the opportunity to maintain
limited faculty practice involvements at a convenient on-campus location,
functioning on non-County time.

. The Professional Building will provide Harbor-UCLA faculty with valuable training

and experience in state of the art applications of electronic medical records.

Benefits to Harbor-UCLA Medical Center and the County of Los Anaeles

. Both the hospital and the County derive direct benefit from assistance provided to

Medical Departments in recruitment and retention of highly skilled medical faculty.

. Image Enhancement - The image of the entire Harbor-UCLA campus is enhanced
via services provided to the general public in the Professional Building. This is
especially true as residents utilize resources of the Professional Building for their
own medical care.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

The County of Los Angeles Strategic Plan (revised February 17, 2009) directs us to
"Maximize the effectiveness of processes, structure, and operations to support timely
delivery of customer-oriented and effcient public services (GoaI1)". The leasing of
County propert to a non-profit foundation, which provides medical services to the
public at the Medical Center is consistent with that goal.

FISCAL IMPACT/FINANCING

In consideration of the lease and sublease, MFI wil not pay any cash to the County.
However, it wil provide "in-kind services" equal to the fair market value of the leasehold
interest. MFI wil provide all insurance, maintenance, janitorial services, taxes if any,
utilities, capital repairs and replacements for the facility and related landscaping except
for the parking lot, including of the 5,940 square feet of offce space under the sublease.
Other in-kind services, including the sublease, physician professional services and
physician recruitment and retention services, will also be provided.
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FACTS AND PROVISIONS/LEGAL REQUIREMENTS

MFI is a California non-profit corporation with a mission of providing support to the
patient care, teaching and research program at the Medical Center. MFI is comprised
of physicians and staff who are employed by the County and/or University of California.

ENVIRONMENTAL DOCUMENTATION

The project is exempt from the provisions of the California Environmental Quality Act
(CEQA) pursuant to Class 1 of the Environmental Document Reporting Procedures and
Guidelines adopted by your Board on November 17, 1987, and Section 15301 of the
State CEQA Guidelines (Existing Facilities).

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The Board's approval of the lease and sublease wil allow MFI to continue to offer
specialized medical services to insured patients who are residents of Los Angeles
County. The propert is currently not required for exclusive County use. The
Department of Health Services approves and supports the recommended actions herein
and the continued services of MFI.

CONCLUSION

It is requested that the Executive Officer, Board of Supervisors return two originals of
the executed Lease and Sublease, two copies of the minute order and the adopted,
stamped Board Letter to the CEO, Real Estate Division at 222 South Hil Street,
4th Floor, Los Angeles, CA 90012 for further processing.

Respectfully submitted,

~\-
WILLIAM T FUJIOKA
Chief Executive Officer

WTF:RLR:DJT
CWW:zu

Attachment

c: Executive Office, Board of Supervisors

County Counsel
Harbor-UCLA Medical Foundation Incorporated





ARTICLE 2.
PREMISES

2.1 Description of Premises.

The County, for and in consideration of the pedormance of the covenants and agreements
hereinafter contained to be kept and pedormed by the Tenant, upon the following terms and conditions,
hereby leases to the Tenant, and the Tenant hereby hies and takes of and from the County, those certai
premises including the entie building (consisting of3I,3 57 rentable square feet) located at 21840 South
NormandieAvenue, Torrance, County of Los Angeles, State of Californa (the "Buildig"), together with
the landscaped areas and parkig lot located on the Propert adjacent to the Building but excluding the
three small buildings 7, 16, & 18 due south of Medical Foundation Drive as depicted in Exhbit A,
attached hereto and incorporated herein by this reference (collectively, the "Premises"). The County
shall retain the right to occupy a total of 5,940 rentable square feet with the Building for County office
space pursuant to the terms of a sublease of even date attached hereto as Exhbit B and incorporated
herein by ths reference, wherein Tenant is the sublessor and County is the sublessee (the "Sublease").
Tenant shall occupy and use a portion of the Buildig in accordance with Aricle 5 hereof. Floor plans of
the Building showing the portions to be used by Tenant and County respectively are depicted in Exhbit
C attached hereto and incorporated herein by ths reference.

ARTICLE 3.
TERM

3.1 Original Term.

The original term of this Lease shall be for a period of five (5) years, commencing upon the
execution of the Lease and Sublease by the Los Angeles County Board of Supervsors. As long as
Tenant is not in breach of any term of this Lease, the Tenant shall have the option to extend this Lease
for an additional five (5) years upon giving written notice to the County not sooner than 180 days nor
later than 60 days before the expiration of the priar Lease term. Failure of Tenant to give timely
written notice of exercise of the renewal option in a timely manner shall be deemed a rejection of the
option to renew.

3.2 Cancellation.

Either par shall have the right to cancel this Lease without cause at any time durg the term by
givig 180 days prior written notice to the other par. In the event that the County decides to close the

Los Angeles County Harbor-UCLA Medical Center (the "Medical Center"), this Lease shall terminate
withi 60 days after the County Board of Supervsors authorizes the closure of the Medical Center. At
the expiration or earlier termination ofthis Lease, regardless ofthe reason therefor, Tenant shall remove
from the Premises, at Tenant's sole cost and expense, all ofTenants_personal propert. Tenant shall be
liable to County for all costs incurred in effecting the removal of any personal propert which Tenant has
failed to remove from the Premises pursuant to this Section. Tenant may remove any personal propert
from time to time durig the Lease term and with 90 days following the expiration of the term. Tenant
shall repair all damage (strctual or otherwise) caused by such removal; provided that damage to
improvements which are obsolete economically or fuctionally or which are not material need not be
repaired so long as the improvements are or are made strctually sound. In addition Tenant shall have
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the right to terminate this Lease at any time by giving reasonable notice to County if Tenant loses its
exemption from propert taxes under Revenue and Tax Code Section 214.

3.3 Holdover.

In case Tenant holds over beyond the end of the term hereof, such tenancy shall be from month-
to-month only, subject to the provisions and conditions of this Lease, but shall not be a renewal or
extension hereof. Either part may, durg the holdover, cancel this Lease by givig the other part at
least 30 days' prior written notice. The Tenant's rent durg any holdover period shall be $1000 per
month.

ARTICLE 4.
RENT

4.1 Rent.

(a) Tenant shall pay monthy rent in an amount equal to the estimated fair market value ofthe
Premises. For the period from the commencement date through June 30, 2012 ("Intial Period") the
parties agree that the fair market value of the Premises is equal to $1.70 per sq. foot per month (for
31,357 square feet). By no later than 90 days prior to the end of such Intial Period, County, acting
through its Chief Executive Office, shall determine and notify Tenant of any adjustment necessar to
brig such rate in line with the anticipated fair market value of the Premises. Such rate shall be effective
from July 1, 2012 through June 30, 2015 (Ist Subsequent Period). By no later than 90 days prior to the
end of such 1 st Subsequent Period, County shall determine and notify Tenant of any adjustment necessar
to brig such rate in line with the anticipated fair market value of such space. Such rate shall be effective
from the end of the 1 st Subsequent period until the end ofthe original term of this Master Lease. To the
extent this Lease is extended under Tenant's option, the rent for the option period shall be identified and
adjusted no later than the date of extension to brig the rate to fair market value as determined solely by
the County CEO Real Estate Division.

(b) Tenant shall compensate County for rent in the amounts determined under subsection (a) of
this Section 4.1 though the provision of In-Kid Servces, as defined below. The tye and amount of
each In-Kid Servce to be provided must be approved, in writing, in advance by the Hospital Chief
Executive Offcer or his designee. Use of any In-Kid Servces which were not pre-approved to satisfy
Tenant's rent obligation under subsection (a) above shall be at County's sole discretion. The paries
expect such In-Kid Servces to be provided throughout each year. However, recognzing that such
servces may not be unformly necessar throughout the year, the paries agree that Tenant shall not be in
breach of ths Lease so long as verifiable and allowable In-Kid servces equal in value to the aggregate
monthly rent for any lease year have been provided on or before the last day of such lease year. For
puroses of this Lease, the fist "lease year" is the period beging on the effective date of the Master
Lease and continuing until the next June 30. Subsequent lease years are the 12 month period beging
on July 1. If the full amount of the rent due cannot be satisfied with In-Kid Servces, Tenant wil pay
County the balance in cash withi 30 days after the County notifies it of the amount due. To the extent
that Tenant provides In-Kid Servces which are in excess of the amount due for any lease year, it may
use such servces to meet its rent obligation under this Lease in any other futue lease year, except that no
more than 25% of the rent due in any lease year may be satisfied with services from prior lease years
uness approved in writing in advance by the Hospital Chief Executive Officer.
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County wil bil Tenant in arrears for the rent determined in accordance with this Section 4.1 by the 10th
day following each calendar quarter (i.e. ten days after March 31, June 30, September 30, and December
31), beging with the first calendar quarter ending after the effective date of this Lease, even if the
Lease was not in place for the full prior three month period.

By each July 31, and January 30 durg the term of the Lease, Tenant shall notify Hospital Chief
Executive Offcer or his designee ofthe categories of allowable In-Kid Services and estiated value of
such In-Kid Services that have been furnshed by Tenant since the last notice. The value of In-Kid
Services wil be determined based upon standard accounting practices, estimated fair market value or
estimated fair rental value. Tenant shall maintain suffcient documentation to demonstrate the provision
of such In-Kid Services and their value and shall supply such documentation to County withi a
reasonable period of time, upon request.

Hospital Chief Executive Officer wil verify the provision of allowable In-Kid Servces, at least once
annually. In the event that Hospital Chief Executive Offcer cannot verify the amount of In-Kid
Servces provided, or disagrees with its estimated market value, he shall notify Tenant of the
unverified/unaccepted amount and Tenant shall be required to supply alternative allowable In-Kid
Servces in such amount, or if the year has ended, cash equal to any unpaid rental amount; provided,
however, that Tenant shall have 60 days after the close of each fiscal year in which to provide the
Hospital Chief Executive Offcer documentation of the In-Kid Servces provided durg that fiscal year.

Except for providing the credit against a futue year's rent, County shall not be required to compensate
the Tenant for any excess In-Kid Services provided durig any year.

"In-Kind Servces", for puroses of ths Lease, wil include services, equipment and supplies that

County would have purchased or leased if Tenant had not made these items available to County. In-Kid
Servces wil include, but not be limited to: 1) payments to staff for physician recruitment and retention,
2) equipment purchases, 3) use of the Tenant's board room, 4) fair market value of space occupied by
County, which fair market value shall equal the amount determined for the same period under subsection
( a) above, 5) space support costs associated with County's occupancy of space limited to the 5,940 square
feet referenced in ths Lease and the Sub-Lease, which space support costs wil be determined based
upon County's percentage of total rentable square feet in the Propert.

ARTICLE 5.
USE

5.1 Use.

Tenant is hereby granted permission to utilize the Premises for the full term of ths Lease (subject

to parkig restrctions and regulation which may be imposed by County from time to time by the
Hospital Chief Executive Officer) and any authorized extensions uness earlier terminated as provided
herein subject to the County's right to occupy for any lawful purose 5,940 rentable square feet in the
Building pursuant to the Sublease. Such use by Tenant shall be exclusively for the purose of providing
licensed medical servces to the public and for related lawful servces (collectively, the "Servces"). All
such Services shall be open and available to residents of incorporated and unicorporated areas of the
County of Los Angeles. There shall be no discriination against or preference, gratuity, bonus or other
benefit given to residents of incorporated areas not equally accorded to unicorporated terrtory of the
County of Los Angeles.
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County may, at its option, house in the Building in the space designated in Exhbit C any staff
necessary for any servces provided by the County Departent of Health Servces ("DHS n) or any other
County agency, contractor, employee or independent contractor.

It is expressly understood that this space use does not constitute the conveyance by County to
Tenant of any freehold estate or ownership interest in real or personal propert. Tenant shall not use or
pledge its leasehold interest in the Premises to obtain fiancing without the express written consent of the
County Chief Executive Office ("CEO") and Treasurer-Tax Collector. Any violation ofthis provision
shall constitute a material breach of this Lease entitling the County to imediately terminate this Lease.

ARTICLE 6.
DAMGE OR DESTRUCTION

6.1 Termination of Lease.

In the event Tenant ceases to provide the Services described in Arcle 5, Section 5.1 hereof,
loses its exemption from propert taxes under Revenue and Tax Ccode 214, or the Premises or the
Building is daaged by fire, incidents of war, earquake, or other elements so as to render them
reasonably unfit for Tenant's occupancy as reasonably determined by either County or Tenant, County, or
Tenant may imediately terminate this Lease by giving to the other part written notice of such
termination, which notice shall be effective 30 days after the delivery of notice on the other part as
prescribed in Aricle 14 hereof, whereupon Tenant shall surender the Premises and shall not be obligated
for any fuher consideration to the County.

6.2 Repair and Restoration

A. In the event of damage or destrction to the Premises or the Buildig, if County
undertakes restoration of the Premises and Tenant desires to remai in the space,
County may, in its sole discretion, allow Tenant to do so, in which case
commencement of the restoration shall require: (1) securg the Premises by the
County to prevent injur to persons and/or vandalism to the improvements

thereon, and (2) the placement of a work order or contract by the County for
obtaing the labor and materials to accomplish the repair and restoration.
Notwithstanding the foregoing, if the County undertes restoration or
demolition of the Premises, and County or Tenant does not wish Tenant to
remain in the Premises durg such renovation, or Tenant is unable to remain in
the Premises because of the demolition, the parties shall cooperate in good faith
to mutually identify space substantially similar to the Premises to which Tenant
and its operations may be temporarily or permanently re-located, =as the parties
may reasonably decide. Nothig in this Section 6.2.A shall be interpreted to
require County to undertake the restoration of the Premises. Any decision to
restore or demolish the Premises under ths Section 6.2.A shall be made by the
County in its sole discretion.

B. Durig the term ofthis Lease, if the Buildig, Premises and/or improvements are
damaged due to a risk covered by insurance required to be maintained by Tenant
under Aricle 15 of ths Lease, Tenant shall cause the damage to be repaired and
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the Building and improvements restored to substantially the same condition as
they were in imediately before such damage.

c. If, durg the term ofthis Lease, the Buildig, Premises and/or improvements are

damaged due to a risk not covered by insurance maintained by Tenant under
Aricle 15 of ths Lease and whether or not such damage is substantial, Tenant
may elect either to cause the damage to be repaired and the Building, Premises
and/or improvements restored to substantially the same condition as they were
immediately before the damage or to terminate this Lease. Said election shall be
made by written notice to County with 60 days of the occurence of the
damage. If no written notice is given by Tenant with said 60 days then both
parties agree this shall constitute Tenant's election not to repair the damage and
to terminate the Lease and vacate the Premises.

D. If Tenant is required or elects to repair any damage to the Buildig, Premises
and/or improvements, such damage shall be repaired and the Buildig, Premises,
and/or improvements restored to substantially the same condition as they were in
imediately before the damage as promptly as is commercially reasonable. To

the extent the damage is due to a risk covered by insurance maintained by
Tenant under Aricle 15 of this Lease, such repairs shall be made from the
proceeds of such insurance and the proceeds of such insurance shall be made
available to Tenant for such purpose. All work shall be performed in a good and
workmanike maner and shall be completed as promptly as is reasonably
possible and in accordance with all applicable laws. Commencement of the
repair and restoration shall require (a) securg the area to prevent injur to
persons and/or vandalism to the Building, Premises and improvements and (b)
the placement of a work order or contract for obtainig the labor and materials to
accomplish the repair and restoration. In no event shall Tenant be required to
repair, replace or restore any damaged equipment, personal propert, or trade
fixtues of County located in or about the Building, it being understood that the
repair, replacement, or restoration thereof shall be the sole responsibility and at
the expense of County.

E. Notwithstandig any provision contained in ths Lease to the contrary, if the
applicable laws existig at the tie of the damage do not permt the repair or

restoration, either par may terminate ths Lease imediately by givig 60 days
written notice to the other part. If this Lease is terminated pursuant to any of
the provisions in this Section 6.2, the proceeds of any and all insurance

maintained under Aricle 15 of this Lease shall be the sole propert of Tenant
and shall, if received by County, be promptly paid to Tenant, less any expenses
incured by the County in clearg the site or abating potential nuisances due to
the damage.

F. Tenant waives the provisions of Californa Civil Code Sections 1932(2) and

1933(4) which relate to termination ofleases when the thig leased is destroyed

and agrees that such event shall be governed exclusively by the terms of this
Lease.
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ARTICLE 7.
TENANT'S FIXTURES

7.1 Tenant's Fixtures.

Tenant may remove, at its own expense, durig or at the expiration of the term or other
termination of this Lease, all fixtues, equipment, furntue, and all other personal propert (collectively
"Equipment") placed or installed in or upon the Premises by Tenant. Tenant agrees that if so instrcted
by County, Tenant shall remove, at its own expense, at the expiration or early termination ofthe term of
this Lease, or any holdover period thereof, all Equipment placed or installed in or upon the Premises by
the Tenant. In the event Tenant removes any or all fixtues pursuant to this Section, Tenant shall restore
the Premises to the original condition which existed upon the commencement date of ths Lease, ordinar
wear and tear excepted, unless restoration would be uneasonable in light of improvements made to the
Basic Strctue of the Premises or Buildig, as defied in Aricle 8, Section 8.1, durg the term of the
Lease.

All Equipment which was not placed or installed in or upon the Premises by the Tenant, or
replacements of Equipment placed or installed by the County prior to the commencement date of this
Lease, shall remain the propert of the County. Tenant may remove said Equipment, at its own expense,
only upon the prior written consent of the County CEO.

To the extent there is any conflct between this Section 7.1 and Section 22, Section 22 shall
control.

7.2 County Equipment, Furniture, and Personal Property.

Any County equipment, furnture, and personal propert existing on the Premises as of the
commencement date of this Lease shall remain the propert of County durg and after the expiration of
the Lease term. County wil be responsible for maitaing its own personal propert.

ARTICLE 8.
REPAI MANTENANCE, AN REPLACEMENT

8.1 Tenant's Obligations.

The County intends this Lease to be what is commonly referred to a trple net lease. Subject to
Sections 6.2c and 8.5,=Tenant agrees to repair, maintain and replace, as necessar, at Tenant's own
expense, the entire Premises except the parkig lots (includig those Tenant improvements, any securty
systems installed for the Premises, all fixtues, equipment, and other personal propert owned by Tenant,
or owned by any offcer, agent, employee, contractor, licensee, or invitee of Tenant or otherwise placed
or installed in, on, or upon the Premises by Tenant), excepting any damage resulting from the intentional
acts or negligence of County or its offcers, agents, employees, contractors, licensees, or invitees.
Tenant's responsibility pursuant to this Section 8.1 shall also include, but not be liited to, lamps and
tubes, plumbing, fire spriers (if applicable), windows, fie extinguishers, and the Basic Strctue.

"Basic Strctue" is agreed to include the Building and all appurenances thereto in their totality,
including but not limited to all permanent exterior and interior walls, floors and ceilings, roof, all interior
and exterior drainage systems, concealed plumbing, stairays, elevators, concealed electrcal systems,

and heating, ventilating and air-conditionig system and fue spriers. Tenant shall perform any
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required grounds maintenance to the Premises, includig without limtation landscaping and irgation,

but not including the maintenance of parkig areas, which shall be the sole responsibility of County.

8.2 Janitorial Services.

Tenant shall, at its sole expense, provide for janitorial servces on the Premises.

8.3 Failure To Make Repairs.

In the event Tenant should fail, neglect or refuse to commence the repair, replacement or
maintenance work required by Section 8.1 of this Lease withi 15 days after written notice of the need
for such work has been served upon it by County (or, in the event of an emergency, with two days after
written notice has been served by County), or in the event Tenant fails, neglects or refuses to dilgently
continue such work once commenced, its pursuit to completion of said replacement or maintenance
work, 15 days after written notice of such fact has been served upon it by County, then County may
perform or cause to be performed said repair, replacement or maintenance work and Tenant shall
reimburse the County for all costs incured by County in connection with such work. An "emergency as"
used herein is defied as any life threatenig situation, or any event or condition that renders the

Premises unusable because ofHV AC system failure.

8.4 Condition Of Premises Upon Termination.

Tenant shall return Premises to County in as good condition as existed on the commencement
date hereof, ordiar wear and tear excepted, uness restoration would be uneasonable in light of

improvements made to the Premises by either par durg the term of the Lease.

8.5 Replacement.

In the event that items specified as Tenant's responsibility in Section 8.1 wear out or fail or are
damaged by earhquake, fire or the elements, and/or other public disaster or casualty, the Tenant shall be
required to=replace said items. However, to the extent that such casualty damage is not covered by
insurance required by Tenant under Section 15.3 then Tenant may exercise its options under Section
6.2c.

ARTICLE 9.
UTILITIES

9.1 Utilities.

Tenant shall be responsible for ensurg access to and payig for all costs associated with the
effuent treatment, water, sprier standby charges, electrcity, gas, other lighting, heating, power, and

other utility rents and charges accruing in connection with the Premises durg the term of ths Lease.
Tenant shall comply with any applicable laws, ordinances, regulations, or policies with respect to the
curailment or conservation of energy or water. Except as provided in Section 9.3, Tenant shall be
responsible for any costs associated with any security system(s) placed or installed in or upon the
Premises by Tenant.

8 of 25



9.2 Security

Tenant shall provide for the securty of the Buildig in a similar maner to that provided for other
facilties ofthe Medical Center.

9.3 Telephone, internet and communications.

County acknowledges that County has certai obligations regarding the Premises under this
Lease, including without limitation obligations regarding installig and maintaing its own telephone
and internet service for those sections of the Premises occupied by County under the Sublease.

ARTICLE 10.
ACCESS BY COUNTY

10.1 Access by County.

Tenant agrees to permit the County or its authorized agents free access to all areas of the
Premises upon advance written, telephonic, or facsimile notice of 48 hours, or sooner if Tenant agrees,
for the purose of inspection. Notwithstandig the foregoing, no advance notice shall be required in the
event of an emergency as determined solely by Hospital Executive Offcer

ARTICLE 11.
TERMINATION FOR DEFAULT

11.1 Default by County.

If default shall be made by County in any of the covenants or agreements herein contained on the
part ofthe County to be kept and performed, and such default constitutes a material breach of the Lease,
Tenant may, at it its sole discretion, terminate this Lease upon the givig of30 days written notice. In
addition thereto, Tenant shall have such other rights or remedies as may be provided by law. Tenant may
not terminate the Lease if: (1) County cures the default with 30 days after such notice is given, or (2)
the default canot reasonably be cured withi the 30 days after notice is given, but County reasonably
commences to cure the default with the 30-day period and diligently and in good faith contiues to cure
the default.

11.2 Default by Tenant.

Tenant's failure to repair and maintain the Premises as provided herein, or to perform any ofthe
other covenants or agreements here in, shall place Tenant in default under this Lease. County may, at its
sole discretion, terminate ths Lease upon a material breach of ths Lease, including any such referenced
default that constitutes a material breach of ths Lease, by givig Tenant 30 days written notice of
termination. In addition thereto, County shall have such other right or remedies as may be provided by
law. Notwithstanding the foregoing, County may not terminate the Lease if: (1) Tenant cures the default
withi a commercially reasonable time after notice is given, or (2) the default canot reasonably be cured
withi the 30 days after notice is given, but Tenant reasonably commences to cure the default withi the
30-day period and diligently and in good faith continues to cure the default.
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ARTICLE 12.
ASSIGNMENT AN SUBLETTING

12.1 Assignment, Sublettng, Subleasing, Licensing.

The use of the Premises is restrcted as provided for in Aricle 5, Section 5.1. Accordingly,

Tenant shall not assign, sublease, or otherwise transfer its interest in ths Lease without the prior written
approval ofthe County's CEO. Any assignent, sublease, or other transfer of any interest in this Lease
without the County's written consent shall be void and shall constitute a material breach, for which
County may terminate this Lease. Any rent or other monetar consideration received by Tenant in
violation of this section shall be disgorged to the County in addition to any other remedy the County may
have in law or equity.

ARTICLE 13.
ALTERATIONS

13.1 Alterations.

Tenant agrees not to make any material alterations in or on the Premises without fist securg the

prior written consent of the County's CEO. Consent shall be given or denied with 30 days of receipt of
written request, which shall include a complete set of plans, where applicable, for such alterations.
Consent shall not be uneasonably withheld. Failure to provide wrtten approval or disapproval with 30
days shall be deemed approval uness a permit is required from the City or County building deparents.
Any alterations installed by Tenant which are "trade fixtues" as such are defied by the law of eminent
domain shall be treated as Tenant's fixtues in accordance with the provisions of this Lease. To the
extent there is any conflct between this Section 13.1 and Section 22, Section 22 shall control.

ARTICLE 14.
NOTICES

14.1 Notices.

All notices and demands which mayor are to be required or permitted to be given by either par
to the other hereunder shall be in writing. All notices and demands shall be personally delivered

(including by means of professional messenger service), sent by United States registered or certified
mail, postage prepaid, retu receipt requested, or transmitted by facsimile transmission, in which case

the receivig par shall imediately confi receipt of such notice. All notices are effective upon

receipt. For the purposes of such notices, the addresses for the parties are set fort in Section 14.2 below.
Either par may from time to time designate another person of place for receipt of notice by writing to
the other part delivered in conformity with this Section.
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14.2 Notices - Where to Send.

All notices given under this Lease shall be addressed and! or delivered to the respective paries as
follows:

County:
Manager, CEO/ Real Estate Division
County of Los Angeles
222 South Hil Street 3rd Floor
Los Angeles, Californa 91030

Tenant:
Mack Oliver, CEO
Harbor UCLA Medical Foundation, Inc.
21840 Normandie Avenue, Suite 100
Torrance, Californa 90502

With a copy to:
CEO
Harbor UCLA Hospital
1000 W. Carson St.
Torrance, CA 90509

ARTICLE 15.
INSURCE

15.1 Self Insurance by County

County, as a governent entity, has the right to self-insure with respect to any insurance
requirement set forth in this Lease. This does not abrogate the Tenant's obligation to insure the entire
Premises in accordance with the terms of Aricle 15.3 of this Lease.

15.2 Indemnification

A. County agrees to indemnfy, defend, and hold harmless Tenant and its diectors,
officers, employees, and agents from and against any and all liability and
expense (including defense costs and legal fees) arising from or connected with
clais and lawsuits which result from bodily injur, death, personal injury, or

propert damages (including damage to County's propert) to the extent arsing
or alleged to arise from County's negligence, wilful misconduct or material
breach of ths Lease in connection with County's use or ownership of the

Premises.

B. Tenant agrees to indemnfy, defend, and hold harless County and its Special

Distrcts, elected and appointed offcers, employees, and agents from and against

any and all liability and expense, including defense costs and legal fees, arsing
from or connected with claims and lawsuits which result from bodily injur,

death, and personal injur, or propert damage (including damage to Tenant's

propert) to the extent arising or alleged to arse from Tenant's negligence,

wilful misconduct or breach of this Lease in connection with Tenant's use,
maintenance or omission thereof and occupancy of the Premises.
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15.3 Tenant's Insurance Obligations.

Without limiting Lessee's indemnfication of County and durig the term ofthis Lease, Lessee
shall provide and maintai the following insurance:

A. General Liability insurance (written on iso policy form CG 00 01 or its
equivalent) and endorsed to name County as an additional insured, with limits of
not less than the following:

General Aggregate:
Products/Completed Operations Aggregate:
Personal and Advertising Injury:
Each Occurence:

$4 milion
$4 millon
$2 milion
$2 millon

B. Automobile Liabilty insurance (written on iso form CA 00 01 or its equivalent)
with a limit of liability of not less than $1 milion for each accident and
providing coverage for all "owned", "hied", and "non-owned" vehicles, or
coverage for" any auto",

C. Workers Compensation and Employers' Liabilty insurance providing workers
compensation benefits, as required by the Labor Code of the State of Californa
and for which LESSEE is responsible, and including Employers' Liability
coverage with limits of not less than the following:

Each Accident:
Disease - policy limit:
Disease - each employee:

$1 milion
$1 milion
$1 milion

D. Commercial Propert insurance: Such insurance:

. Shall cover damage to County's propert, including improvements and

betterments, from perils covered by the Causes-of-Loss Special Form
(ISO form CP 10 30) excluding earquake and includig Ordinance or
Law Coverage;

. Shall be written for the full replacement value of the propert, with a

deductible no greater than $25,000 or 5% of the propert value; which
ever amount is less, and,

. Proceeds shall be payable to LESSEE and County as their interests may

appear and be utilized for repair and restoration of the Propert.

Such insurance shall be priar to and not contrbuting with any other insurance or self-insurance

programs maintained by County, and such coverage shall be provided and maitained at Lessee's own
expense.

E. Waivers of subrogation. Lessee shall obtain appropriate endorsements upon all
insurance policies waiving subrogation by the insurer(s) against County.
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F. Evidence of Insurance. Certificates or other evidence of coverage satisfactory to
County shall be delivered to County prior to the commencement date at the
Chief Executive Offce, Real Estate Management Division, 222 South Hil
Street, 3rd floor, Los Angeles, Californa 90012 and shall:

. Specifically identify this Lease and the entire Premises

. Clearly evidence all coverage required in this Lease.

· Contain the express condition that insurer wil use its best efforts to give
written notice by mail to County at least th (30) days in advance of
cancellation for all policies evidenced on the certificate of insurance.

. Identify any deductibles or self-insured retentions exceeding $25,000.

G. Review of Insurance Requirements. Throughout the term of ths Lease and upon
notice to Lessee, County may review and adjust at any time the tyes and limits
of insurance required under this Lease to a commercially reasonable leveL.

Insurance is to be provided by insurers acceptable to the County with an A.M.
best rating of not less than A:VII, unless otherwise approved by County.

H. Failure to Maintain Coverage. Failure by Lessee to maintain the required
insurance, or to provide evidence of insurance coverage acceptable to County
shall constitute a material breach of this Lease.

i. Notification of Incidents, Claims, or Suits. Lessee shall report to County any

accident or incident relating to servces performed under this Lease which
involves injur or propert damage which might reasonably be thought to result
in the fiing of a claim or lawsuit against Lessee and/or County. Such report
shall be made in writig with 72 hours of Lessee's knowledge of such

occurrence.

J. Compensation for County Costs. In the event that Lessee fails to comply with
any of the indemnfication or insurance requirements of ths Lease, and such
failure to comply results in any costs to County, Lessee shall pay full
compensation for all reasonable costs incurred by County.

ARTICLE 16.
TAXS

16.1 Real Property Taxes.

County, as owner, shall assist Tenant with the application, when appropriate, for applyig for the
"welfare exemption" (Revenue and Tax Code 214) generally available through the County Assessor
concerng possessory interest taxation of the real propert on which the Buildig and the Premises are
located. Tenant shall use its best efforts to timely apply to the County Assessor, as required, in any such
application for exemption. In the event that no exemption applies or a partial exemption applies and the
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County Assessor determines that taxes are payable, the Tenant shall either a. pay promptly all applicable
real propert taxes including possessory interest taxes, assessments and special assessments which may
be levied or assessed against the Premises durig the term of this Lease or any extension or holdover
period thereof or b. cancel this Lease and vacate the Premises withi 90days.

16.2 Personal Property Taxes, Possessory Interest Taxes, Assessments, and License

Fees.

Tenant shall be responsible, when appropriate, for applyig for exemptions and waivers
concerng taxation of personal propert, possessory interests, parkig assessments, fees, and license
fees. The CEO shall use its best efforts to assist Tenant, as required and when appropriate, in any such
application for exemption or waiver. In any event, Tenant shall pay before delinquency all taxes,
assessments, license fees, and other charges that are levied and assessed against Tenant's personal

propert installed or located in or on the Premises, that become payable durg the term. Tenant hereby
acknowledges that its occupancy and use ofthe Premises may result in a possessory interest subject to
taxation. All possessory interest taxes levied and biled shall be the sole responsibilty of the Tenant and
shall be paid when due by Tenant. Subject to Section 16.3 hereof, County may terminate ths Lease upon
Tenant's nonpayment of such taxes, assessments, and/or license fees.

16.3 Tenant's Right to Contest Taxes

Tenant shall have the right, at its own expense, to contest the amount or validity of any taxes by
appropriate proceedings diligently conducted in good faith which shall operate to prevent the collection
of any taxes so contested or the sale of any of Tenant's propert to satisfy the same. Pending fial
judgment and appeals of any such legal proceedings, County shall not have the right to pay, remove, or
discharge any Taxes thereby contested, provided that Tenant shall protect County from any lien by
adequate surety bond or other securty reasonably deemed appropriate by County.

16.4 Prorating of Taxes

If, at any time durig the term of this Lease, any taxes are levied for a benefit which shall have a
useful life longer than the remaing Lease term then whether or not such taxes are actually paid in
installents, Tenant shall only be responsible to pay that portion of the taxes which would have been
payable durg the term of this Lease, had such Taxes been paid in installments. Iftaxes become due and
payable after the expiration or termination of the Lease, Tenant, with 15 days of such expiration or
termination, shall pay County its pro rata share of such taxes. To the extent that Tenant pays such taxes
in excess of its pro rata share prior to termation, County shall promptly return the excess upon
expiration or other termination of the Lease.

ARTICLE 17.
SUCCESSORS IN INTEREST

17.1 Binding on Successors.

Each and all ofthe conditions and agreements herein contained shall be binding upon and shall
inure to the benefit of the successors-in-interest of the County, and, wherever the context permits or
requires, the successors-in-interest to the Tenant. Nothing in this section implies or constitutes
permission by the County of a transfer of all or a part of Ten ant's interest.
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ARTICLE 18.
PARG

18.1 Parking.

So long as Tenant is not in default as defied in Section i i.2 hereof and is maintainng the
required insurance on the entire Premises including the parkig lots and subject to parkig facility rules
and regulations as established by County from time to time, Tenant and its employees and visitors shall
be entitled durig Tenant's regular hours of operation, as they may be modified from time to tie, and as
necessar in connection with after-hours servces, to use spaces in parkig lot located adjacent to the
Premises on a fist come first served basis. Intiially but subject to change upon reasonable notice by
County, 24 parkig spaces shall be formally designated for the exclusive use ofDHS/County employees,
and 24 parkig spaces shall be formally designated for the exclusive use of Ten ant. The parkig spaces
shall allow the drvers of the automobiles validly parked in such spaces to have in-and-out access to such
spaces and to lock their respective vehicles.

ARTICLE 19.
HAZAROUS SUBSTANCES

19.1 Definition.

For puroses of this Lease, the term "Hazardous Substances" shall be deemed to include

hazardous substances as defied in Californa Health and Safety Code Section 253 i 6 as it may be
amended from time to time, and those chemicals and substances identified pursuant to Health and Safety
Code Section 25249.8 as it may be amended from time to time.

19.2 Warranties and Representations.

Tenant hereby warants and represents that it wil not cause the presence, use, storage, or disposal
of any Hazardous Substances on or about the Premises without the prior written consent of County,
except that Tenant may use or store those Hazardous Substances that are incidental to its operation as a
medical practice or medical research center.

Tenant hereby warants and represents that it shall comply with all applicable laws and
regulations concerng the use, release, storage and disposal by Tenant, its agents, and contractors of
Hazardous Substances on the Premises. County hereby warants and represents that it has complied with
all applicable laws and regulations concerng the use, release, storage, and disposal of Hazardous
Substances on the Premises, and that said compliance was in effect prior to the beging of the term of
ths Lease.

19.3 Notification.

Each part agrees to imediately notify the other par when either part lears that Hazardous
Substances have been released on the Premises, upon becoming aware of the same.
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19.4 Indemnifcation.

County agrees to indemnfy, defend and hold harless Tenant, its agents, offcers and employees
from and against all liability, expenses (includig defense costs, legal fees, and response costs imposed
by law) and claims for damages of any natue whatsoever which arse out of the presence or release of
Hazardous Substances on the Premises caused by County.

Tenant agrees to indemnfy, defend and hold harmless County and its Special Distrcts, elected
and appointed offcers, agents, and employees, from and against all liability, expense (including defense
costs, legal fees, and response costs imposed by law) and claims for damages of any natue whatsoever
which arse out of the presence or release of Hazardous Substances on the Premises which is caused by
Tenant or its agents or sublessees (except the County), approved or not.

The indemnty provided each part by this Section shall surive the termination of ths Lease.

19.5 Default.

The presence or release of Hazardous Substances on the Premises and/or in the Buildig or on the
Propert, which is caused by Tenant, or Tenant's offcers, employees, agents, licensees, contractors, or
invitees, and which threatens the health and safety of Premise occupants shall entitle County to
imediately terminate this Lease.

19.6 Additional Indemnity coverage

Costs incured by County as a result ofthe presence or release of Hazardous Substances on the
Premises and/or in the Building or on the Propert which is caused by Tenant, or Tenant's offcers,
employees, agents, licensees, contractors, or invitees, are the responsibility of the Tenant under the
indemnty provisions of this Lease.

19.7 Asbestos Notification.

Tenant agrees to notify County at least annually of Tenant's actual knowledge of the presence of
asbestos-containg materials on or withi the Premises. Tenant and County agree to notify their own

employees of the presence of asbestos-containg materials on or withi the Premises. Such notification
shall comply with Health and Safety Code Section 25915, et seq., as amended from time to tie or as

required by any successor or companion statute enacted subsequent to this Lease.

ARTICLE 20.
AUTHORITY

20.1 Warranty of Authority.

Each of the paries hereto covenants, warants and guarantees that the individuals executing this
Lease and the instrents referenced herein, have the legal power, right and actual authority to execute
this Lease upon the provisions and conditions stated herein and each agrees to indemnfy and hold
harmless the other from all damages, costs, and expenses which result from a breach of this material
representation.
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ARTICLE 21.
ESTOPPEL CERTIFICATE

21.1 Estoppel Certificate.

Tenant shall at any time, upon not less than 10 days' prior written notice from the County
execute, acknowledge and deliver to the CEO a written statement substantially similar in form to Exhbit
D attached hereto and incorporated herein by ths reference. Any such statement may be conclusively
relied upon by any prospective purchaser or encumbrancer of the Premises or the Building or any other
interested part. Failure to deliver such statements withi such time shall constitute a material breach of

this Lease.

ARTICLE 22.
TENANT IMPROVEMENTS

22.1 Tenant Improvements.

Constrction of any futue alterations or replacements ofthe improvements on the Premises shall

be performed in accordance and subject to the conditions hereinafter set fort, which Tenant covenants to
observe and perform.

County is providing the Premises to Tenant in an lias is" condition. Subject to County's approval
and consent, Tenant may install or constrct any tenant improvements at its own and sole expense as may
be necessar to fit said Premises for delivery of the Services and related uses. Preliminary design
documents, constrction drawings, and specifications for any proposed interior tenant improvements
shall be prepared by a licensed Californa architect/contractor at the sole expense of the Tenant. Prior to
the constrction or installation of any improvements, Tenant shall submit all preliminar and fial design
documents, constrction drawings, and specifications for review and approval by the Los Angeles
County Departent of Public Works ("DPW").

The County shall endeavor to provide its approval or disapproval to Tenant in writing withi 30
days of the receipt of all final design documents, constrction drawings, and specifications. Failure by
the County to provide written approval withi 30 days shall be deemed approval. Tenant shall modify
the fial design documents, constrction drawings, and specifications to conform to review comments by

County. Comments shall not be uneasonably withheld or delayed. All work, constrction and materials
shall be shown in final workig drawings and specifications. All circuit breakers, fie spriers, and

plumbing shut off valves shall be labeled as to areas controlled both on the drawings and on the breaker
panels and valves. Upon completion, Tenant shall fush the County with one complete set of

reproducible as-built drawings in electronic format includig locations of all underground utility lines
and their depths.

The Premises shall meet all applicable Federal, State, and local building codes, regulations, and
ordinances required for beneficial occupancy. At Tenant's sole cost and expense, Tenant shall obtain all
necessar permits and jurisdictional approvals for any work, construction, and occupancy from DPW.

All constrction undertaken shall be in conformance with the provisions of Aricle 23, Section

23.1 herein.
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22.2 Removal of Tenant Improvements.

All tenant improvements of every kid and natue whatsoever installed by Tenant on the
Premises with the written consent and approval of County shall remain the propert of Ten ant durg the
term of this Lease. Upon expiration of this Lease, all such improvements except trade fixtures and
personal propert of the Tenant shall revert to County ownership.

22.3 ADA Requirements.

All tenant improvements shall comply with the Americans with Disabilities Act ("ADA"), as it
now exists or may later be amended. Tenant shall provide to County architectual plans for all work
required by the Building and Safety/Land Development Division of the County Deparent of Public
Works in order to comply with ADA access requiements as a condition of the issuance of building
permits for any tenant improvement work. Tenant shall constrct all required improvements to provide
access to the Premises to the disabled in compliance with the ADA. Such improvements shall be the
propert of County, and shall not be removed upon the termination of the Lease.

22.4 Signs and Name of the Facilty.

Tenant shall be allowed to place and maintain signs inside and outside the Premises at
appropriate locations in order to diect persons for delivery of the servces provided by Tenant hereunder.
Tenant shall provide written notification to the County concerng the size, design, precise location, and
means of attachment of outside and external signs which shall be subject to the consent of County or its
designee, which consent shall not be uneasonably withheld. Tenant wil also comply with any City sign
ordinance which may hereafter apply.

ARTICLE 23.
GENERA PROVISIONS

23.1 -Miscellaneous:

A. Headings: The Section titles in ths Lease are not a par of this Lease and shall
have no effect upon the constrction or interpretation of any part hereof.

B. Time: Time is of the essence for this Lease and each and all of its provisions in
which performance is a factor.

C. Recordation: Tenant may not record this Lease at any time without the prior
written consent of the County.

D. Binding on Successors: Each and all of the terms and agreements herein

contained shall be binding upon and shall inure to the benefit of the successors in
interest of the Tenant, and wherever the context permits or requires, the
successors in interest to the County.

E. Prior Agreements: The Lease, agreements incorporated by reference and

attachments hereto contain all of the agreements of the parties hereto with
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respect to the subject matter hereof, and no prior agreement including the
Original Lease or understanding pertaing to any such matter shall be effective
for any purose. No provision of this Lease may be amended or added to except

by an agreement in writing signed by the paries hereto or their respective
successors-in-interest. This Lease shall not be effective or bindig on any par
until fully executed by both paries hereto.

F. Unavoidable Delay: Any prevention, delay, non-performance or stoppage due to
any ofthe following causes shall excuse non-performance for a period equal to
any such prevention, delay, non-performance or stoppage. The causes referred
to above are: stres, lockouts, labor disputes, failure of power, iresistible
superhuman cause, acts of public enemies, riots, insurections, civil commotion,
inability to obtain labor or materials or reasonable substitutes for either,
governental restrctions or regulations or controls, casualties not contemplated
by insurance provisions of ths Lease, or other cause beyond the reasonable

control of the par obligated to perform.

G. Severability: Any provision of ths Lease which shall prove to be invalid, void,
or ilegal shall in no way affect, impair, or invalidate any other provision hereof
and such other provisions shall remain in full force and effect.

H. Cumulative Remedies: No remedy or election hereunder shall be deemed
exclusive but shall wherever possible be cumulative with all other remedies at
law or in equity.

I. Choice of Law and Foru: This Lease shall be governed by and constred in

accordance with the internal laws ofthe State of Californa. Any litigation with
respect to this Lease shall be conducted in the cours of the County of Los
Angeles, State of Californa.

J. Interpretation: Unless the context of ths Lease clearly requires otherwise: (i)
the plural and singular numbers shall be deemed to include the other; (ii) the
masculine, femine and neuter genders shall be deemed to include the others;
(ii) "or" is not exclusive; and (iv) "includes" and "including" are not limiting.
The language of this Lease shall be constred according to its fair meang and
not strctly for or against County or Tenant. Colum headings are for
convenience only and do not limit or fully describe the contents therein.

23.2 Construction.

All constrction work paid for directly or by reimbursement with public fuds pertaing to this
Lease by the Tenant or its designated contractors or subcontractors shall comply with all applicable
Federal, State, and local regulations, codes and ordiances, includig but not limited to all provisions of
the Labor Code of the State of Californa. Under the provisions of said Labor Code, the State
Departent of Industral Relations wil ascertain the prevailig hourly rate in dollars and details pertent
thereto for each craft, classification or tye of worker or mechanic needed for the construction of the
improvements. Pariculars of the current prevailig wage scale, as approved by the Board of
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Supervsors, which are applicable to the work contemplated, are filed with the Clerk of the Board of
Supervisors and must be posted at the subject site.

23.3 Waiver.

Any waiver by either par of any breach of anyone or more of the covenants, conditions, terms
and agreements herein contained shall not be constred to be a waiver of any subsequent or other breach
of the same or of any other covenant, condition, term or agreement herein contained, nor shall failure on
the part of either par to require exact, full and complete compliance with any of the covenants,

conditions, terms or agreements herein contained be constred as in any manner changing the terms of
this Lease or estopping either par from enforcing the full provisions hereof.

No option, right, power, remedy, or privilege of either par shall be constred as being
exhausted by the exercise thereof in one or more instances. The rights, powers, options and remedies
given either par by this Lease shall be cumulative.

23.4 Licenses and Compliance with Applicable Law.

Tenant shall obtain and maintain in effect durig the term of this Lease, all licenses, permits, and
certficates required by law which are applicable to the provision of the Servces, and Tenant shall fuer
ensure that all its offcers, employees, and agents who perform servces hereunder obtain and maintain in
effect durg the term of ths Lease and any holdover or extension period, all licenses, permits, and
certficates required by law which are applicable to its performance hereunder. Tenant shall fuher
comply with all federal, State, and local laws, ordiances, regulations, and diectives applicable to its
performance hereunder.

Tenant shall have the right to contest, by appropriate judicial or adminstrative proceedigs,
without cost or expense to County, the validity or application of any present or futue applicable laws
which restrct Tenant's use ofthe Premises or which require Tenant to repair, maintain, alter, or replace
the Building in whole or in par. Tenant shall not be in default for failing to exercise its rights under this
clause or for failing to commence repairs, maintenance, alterations, or replacement obligations imposed
by such applicable laws, until a reasonable time following the fial judgment and conclusion of appeals
in Tenant's adminstrative and judicial proceedings, provided that Tenant protects County from any lien
by surety bond or other securty reasonably satisfactory to County. County may, but is not obligated to,
join in Tenant's contest but County shall have full subrogation rights in the event of Ten ant's failure to

contest. Tenant's right to contest must be exercised in such manner as to avoid any exposure of the
Building or any part thereof to foreclosure or execution sale.

23.5 County Lobbyists.

Tenant and each County lobbyist or County lobbyig fi as defied in Los Angeles County

Code Section 2. i 60.010 retained by Tenant, shall fully comply with the County Lobbyist Ordinance, Los
Angeles County Code Chapter 2.160. Failure on the par of Ten ant or any County lobbyist or a County
lobbyig fi retained by Tenant to fully comply with the County Lobbyist Ordinance shall constitute a

material breach of ths Lease upon which County may imediately terminate this Lease.
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23.6 Title.

Tenant hereby acknowledges the title of County in and to the Premises, and covenants and agrees
never to assail, contest, or resist said title.

23.7 Administration of County Space.

County does not grant or delegate to Tenant hereunder any of its governental powers (statutory,
implied, adminstrative, or otherwise) with respect to the Premises.

23.8 Acknowledgment of Ineligibilty for Relocation Assistance.

Tenant expressly acknowledges that Tenant wil be in possession ofthe Premises as a result of
County's previously acquired propert interest. In recogntion of such fact, Tenant hereby disclaims any
status as a "displaced person" as such is defied in Governental Code Section 7260, and hereby
acknowledges its ineligibility for relocation assistance as provided in Governent Code Sections 7260
though 7276, inclusive, as interpreted in Title 25, Chapter 6, Section 6034(b )(1) of the Californa Code
of Regulations.

23.9 Solicitation of Consideration.

It is improper for any County Officer, employee or agent to solicit consideration, in any form,
from a tenant with the implication, suggestion or statement that the tenant's provision of consideration
may secure more favorable treatment for the tenant in the award of the lease or that the tenant's failure to
provide such consideration may negatively affect the County's consideration of the tenant's submission.
A tenant shall not offer to or give, either directly or through an intermediar, consideration, in any form,
to a County officer, employee or agent for the purose of securg favorable treatment with respect to
award of a lease.

Tenant shall imediately report any attempt by a County officer, employee or agent to solicit
such improper consideration. The report shall be made either to the County manager charged with the
supervsion of the employee or to the County Auditor-Controller Employee Fraud Hotline at (213)
974-0914 or (800) 544-6861. Failure to report such solicitation may result in the termination of this
Lease.

23.10 Conflct of Interest.

No County employee whose position in County servce enables hier to inuence obtaing or

awardig any lease, license or permit, and no spouse or economic dependent of such employee, shall be
employed in any capacity by Tenant herein, or have any other direct or indirect fmancial interest
resulting from this Lease.
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EXHIBIT A

Description of Premises/site plan

The premises consists of a medical offce building containig approxiately 31,357 rentable
square feet of offce and lab space on approximately four acres including parkig and landscaped areas
but excluding three buildings just south of medical center drve marked on the exhbit as "LABiomed
Institutional Advancement" and commonly known as MFI at 21840 S. Normandie Avenue, Torrance,
CA.
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EXHIBIT B

Sublease

A sublease of a portion of the Premises between the County and MFI for 5940 rentable square
feet of offce space and appurenant parkig..
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2. TERM

The term of this Sublease shall commence upon"the commencement of the Master
Lease (the "Commencement Date") and end upon termination ofthe Master Lease.

3. RENT

In exchange for the use of the Premises and receipt of the related support services, the
County wil provide MFI a credit against the in-kid services which it must provide under
Section 4.1(b) of the Master Lease, including a credit for space support services. However, the
County wil incur expenses associated with County telephone and interet service. Ths

Sublease is par ofthe consideration being provided by MFI for the Master Lease.

4. OPERATING RESPONSIBILITIES

4.01 Compliance with Law. County's operations in and use of the Premises shall conform
to and abide by all County ordinances and all State and Federal laws and regulations insofar as
the same or any ofthem are applicable to the County; and where permits and/or licenses are
required for County's specific use ofthe Premises, the same must be first obtained from the
regulatory agency having jursdiction herein. MFI shall maintain the Premises in compliance
with all applicable County ordinances and State and Federal laws and regulations.

4.02 Santation. No offensive matter or refuse or substance constituting an unecessary,
unreasonable, or unlawful fire hazard, or material detrmental to the public health, shall be
permitted or remain on the Premises, and County shall prevent any accumulation thereof from
occumng.

4.03 Maintenance. MFI shall be responsible for maintainig the Premises (except
for the parking lots) including the provision to provide daily jantorial services.

4.04 Parking. County wil have the duty to repair and maintain all parking lots at
its sole cost. County wil also have the exclusive right to allocate, mark, reserve and
otherwise direct parking activities on all parking areas covered under the Premses. Ths
obligation to maintain does not release MFI from its obligation to insure the parkig
areas which are included in the definition of Premises under the Master Lease.

5. HOLD HARLESS AND INDEMNIFICATION

County and MFI each agree to indemnfy, defend, save and hold harmless the other
pary hereto from and against any and all liability, expense (including defense costs and legal
fees), and claims for damages of any natue whatsoever, including, but not limited to, bodily
injur, death, personal injur, or property damage arising from or connected with its own

negligent or intentional acts or omissions in connection with this Sublease.

6. NONDISCRIMINATION

MFI certifies and agrees that all persons employed by MFI and/or by the affiiates,
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subsidiares, or holding companes thereof are and shall be treated equally without regard to or
because of race, ancestr, national origin, or sex, and in compliance with all Federal and State
laws prohibiting discrimination in employment, including, but not limited to, the Federal Civil
Rights Act of 1964; the Unr Civil Rights Act; the Carght Act; the State Fair Employment

Practices Act; and the Americans with Disabilities Act.

7. DEFAULT

Provided that MFI is not in breach of the Master Lease, County agrees that if default
shall be made in any of the covenants and agreements herein contained to be kept by County,
MFI may forthwith revoke and terminate ths Sublease after giving County a 30 day wrtten
notice and opportty to cure the default.

8. WAIVER

8.01 Any waiver by either pary of any breach of anyone or more of the covenants,
conditions, ters and agreements herein contained shall not be constred to be a waiver of any

subsequent or other breach of the same or of any other covenant, condition, term or agreement
herein contained, nor shall failure on the par of either pary to require exact, full and complete
compliance with any of the covenants, conditions, terms or agreements herein contained be
constred as in any maner changing the terms of this Sublease or prohibiting either pary from
enforcing the full provisions hereof.

8.02 No option, right, power, remedy, or privilege of either pary shall be constred
as being exhausted by the exercise thereof in one or more instances. The rights, powers,
options and remedies given either pary by this Sublease shall be cumulative.

9. NOTICES

Any notice required to be given under the terms of this Sublease or any law applicable
thereto may be placed in a sealed envelope, with postage paid, addressed to the person on whom
it is to be served, and deposited in a post office, mailbox, sub post offce, substation, mail chute,
or other like facility regularly maintained by the United States Postal Service. The address to be
used for any notice served by mail upon MFI shall be:

Chief Executive Offcer
Harbor UCLA Medical Foundation Inc. 21840
South Normandie Avenue, Suite 100 Torrance,
Californa 90502

or such other place as may hereinafter be designated in wrting to the County by MFI. Notice
served by mail upon County shall be addressed to:

County of LA/Chief Executive Office
Real Estate Division
222 S. Hil St., 3rd FIr.
Los Angeles, CA 90012

Chief Executive Offcer Harbor
UCLA Medical Center
1000 W. Carson S t.
Torrance, CA 90509
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or such other place as may hereinafter be designated in wrting to MFI by County.
Service by mail shall be deemed complete upon deposit in the above-mentioned maner.

10. REPAIR OF DAMGE

MFI shall, at MFl's sole expense, be responsible for the cost of repairng any area of the
Building which is damaged by flood, fire, earquake, acts of God or by MFI or MFl's agents,
employees, invitees or visitors)o the extent such repairs are covered by insurance (not
including the deductibles under said policies) that MFI is required to obtain under the Master
Lease; except the repair of low voltage electronic, telecommunications, phone and data cabling
and related equipment that is installed by or for the exclusive benefit of County. All repairs and
replacements shall: (a) be made and performed by contractors or mechancs approved by
County, which approval shall not be uneasonably withheld or delayed; (b) be at least equal in
quality, value and utilty to the original work or installation; and (c) be in accordance with all
laws.

11. SIGNATUR AUTHENTICITY CLAUSE

The individual(s) executing this Sublease hereby personally covenants, guarantees and
warants that he/she has the power and authority to obligate MFI to the terms and conditions in
this Sublease.

12. INTERPRETATION

Unless the context of this Sublease clearly requires otherwise: (i) the plural and singular
numbers shall be deemed to include the other; (ii) the masculine, feminine and neuter genders
shall be deemed to include the others; (iii) "or" is not exclusive; and (iv) "includes" and
"including" are not limiting.

13. CHOICE OF LAW AND FORUM

Ths Sublease shall be governed by and constred in accordance with the internal laws
of the State of Californa. Any litigation with respect to this Sublease shall be conducted in the
courts of the County of Los Angeles, State of Californa.

14. ENTIRE AGREEMENT

Ths Sublease and the Master Lease contain the entire agreement between the paries
hereto with respect to the specific subject matter hereof, and no addition or modification of any
terms or provisions shall be effective uness set forth in wrting, signed by both MFI and
County. Should a conflict exist between this Sublease and the Master Lease, the terms of the
Master Lease shall apply.

IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles has
executed this Sublease or caused it to be duly executed by its Chairman, and MFI has caused this
Sublease to be executed on its behalfby its duly authorized offcer, this day, month, and year
first above written.
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EXlfflT C

Floor Plan of Building Premises
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